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This Listing Statement is compiled by the Exchange from documents filed by the Company in making application for 
listing. It is issued for the information of members, member firms and member corporations of the Exchange. It is not 
and is not to be construed as a prospectus. The Exchange has received no consideration in connection with the issue 
of this Listing Statement other than the customary listing fee. The documents referred to above are open for inspection 
at the general office of the Exchange. 
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‘WELDWOOD OF CANADA EIMITED 


Incorporated under the laws of the Province of British Columbia 


on March 17, 1964. 


COMMON SHARES WITHOUT NOMINAL OR PAR VALUE 


(transferable in Montreal, Toronto, Winnipeg and Vancouver) 


CAPITALIZATION AS AT OCTOBER 1, 1964 


ISSUED AND TO BE 
FUNDED DEBT AUTHORIZED OUTSTANDING LIsTED 
6% % First Mortgage and Collateral Trust Bonds Series A .. $16,000,000 NIL NIL 
(Note 1) 
yy) OE Sis ye a $ 2,000,000 NIL NIL 
(Note 2) 
6% First Mortgage Bonds, Series A, of $2,746,000 NIL 
Western Plywood Company Limited .........00..000.. (Note 3) 
SHARE CAPITAL 
S4000 ” -Preterence Siares, S25. PAL VALUE .u. un...cicnnees std lbenseet debab ose ube» 560,000 NIL 
1,000,000 Common Shares, without par value ........0...0000 een 750,000 800,000 
3,000,000 Oramary Shares; without par value ™ 1.0000. 220. 2,237,682 NIL 


NoTE 1 — $16,000,000 principal amount 6% % First Mortgage and Collateral Trust Bonds have been sold to 
institutional investors for delivery and payment before October 31, 1964. 


NoTE 2 — $2,000,000 principal amount 534 % Debentures will be sold to chartered banks before October 31. 


1964 pursuant to an agreement. 


Note 3 — All outstanding 6% First Mortgage Bonds Series A will be retired out of the proceeds of the sales 


referred to in Notes 1 and 2 before October 31, 1964. 


October 1, 1964. 
APPLICATION 


Weldwood of Canada Limited (herein called “the Company”) hereby makes formal application for 
the listing on the Toronto Stock Exchange of 800,000 common shares without nominal or par value (herein 
called “common shares”) of which 750,000 are presently outstanding and are fully paid-up and non- 
assessable and 50,000 are to be listed subject to notice of issue, being reserved for sale to certain employees 
of the Company and of Canadian Collieries Resources Limited and the Trustee of the Pension Fund of the 
Company at prices to be determined, but in no event at less than 10% below the prevailing market price 
for such shares at the time of such sale. 


2a HISTORY, NATURE OF BUSINESS, RECORD OF PROPERTIES, HEAD 
OFFICE AND OTHER OFFICES, TRANSFER AGENT AND REGISTRAR, 
AUDITORS, OFFICERS AND DIRECTORS 

The foregoing matters are set forth in the attached copy of the prospectus dated August 27, 1964 
offering 750,000 common shares which is incorporated herein and made part hereof by this reference thereto. 

The number of employees of the Company as at August 31, 1964, was 2568. 

Bh INCORPORATION AND CAPITAL CHANGES 

The Company was incorporated by Certificate of Incorporation under the Companies Act of the 
Province of British Columbia on the 17th day of March, 1964, with an authorized capital of $21,000,000 
divided into 840,000 Preference Shares of a par value of $25 each. The Company was also authorized to 
issue 1,000,000 Class A shares without nominal or par value and 3,000,000 ordinary shares without nom- 
inal or par value which could be issued for a maximum price or consideration of $10 each. 

The maximum price or consideration at which the Class A shares could be sold was increased by a 
resolution of the Directors of the Company on July 22, 1964. 

The designation of the Class A shares was changed to common shares and the special rights and 
restrictions attached to the issued and unissued ordinary shares and the common shares were varied by a 
special resolution in writing signed by the shareholders and dated July 23, 1964. 

4, OPINION OF COUNSEL 

Messrs. Bull, Housser & Tupper, Vancouver, British Columbia, solicitors for the Company, have filed 
in support of this application an opinion stating, inter alia: 

(a) that the Company is duly incorporated, and is a valid and subsisting Company in good standing 

under the laws of British Columbia, and 

(b) that the 750,000 common shares have been validly issued and are outstanding as fully paid and 

non-assessable shares. 
eye SHARE ISSUES DURING PAST TEN YEARS 
DATE NUMBER 

OF ISSUE OF SHARES CONSIDERATION CASH/OTHER PER SHARE 
March 18 5 Ordinary $ 50 Cash $10 
April 15 1,719,830 Ordinary 17,198,300 Other (Note 1) 10 
May 4 517,847 Ordinary 4,993,680 Other (Note 2) 9.64316 
May 11 608,589 Preference 15,214,725 Cash 25 
May 15 33,077 Preference 826,825 Cash 25 
May 19 10,515 Preference 262,875 Cash 2D 
May 22 23,192 Preference 579,800 Cash Ps) 
June 1 86,510 Preference 2,162,750 Cash 25 
June 15 22,397 Preference 559,925 Cash 25 
July 2 5,247 Preference 130475 Cash 25 
July 30 3,058 Preference 76,450 Cash 25 
August 12 3,411 Preference 85,275 Cash 25 


NoTE 1 — These shares were issued to predecessor companies in payment of the cash balance owing in respect 


of the purchase of assets and assumption of liabilities of the predecessor companies. 


Note 2 — These shares were issued to United States Plywood Corporation (“USP”) in satisfaction of an obli- 


gation of a predecessor company to USP which was assumed by the Company. 


DIVIDEND RECORD 


The Company has not declared any dividends on any of its shares. At the time of the redemption of 
the Preference Shares it will declare and pay a dividend. 
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7 ; SUBSIDIARY COMPANIES 


The Company has only the following subsidiary or controlled companies: 


Canadian Collieries Resources Ltd. (“Collieries”), incorporated under the laws of Canada by 
Letters Patent dated April 18, 1910. 


Since 1955 Collieries has been engaged in logging, sawmilling and plywood operations in British 
Columbia. As at July 31, 1964, the capital of Collieries consisted of: 


ISSUED AS 
FULLY PAID UP 
AND NON- AMOUNT PAID 
SHARES AUTHORIZED ASSESSABLE THEREON 
5% Cumulative Redeemable Preferred Shares, $20 par value 713,000 267,667 $5,353,340 
Common Shares #$3ipat value ©..5.4 0 hat... et de... Mets 5,000,000 1,559,000 4,710,600 


As at August 27, 1964, the Company owned approximately 96% of the common shares of Col- 
lieries. Collieries has twelve wholly owned subsidiary companies. 


Columbia Forest Products Ltd. (“Columbia”), incorporated under the laws of Manitoba by 
Letters Patent of Incorporation. 


Columbia owns and operates a particle board plant at Sprague, Manitoba. As at October 1, 1964, 
the capital of Columbia consisted of: 


ISSUED AS 
FULLY PAID UP 
AND NON- AMOUNT PAID 
SHARES AUTHORIZED ASSESSABLE THEREON 
mecceinable-Preterred,. 310) par value .....2002.4 4 en 4,800 4,800 $ 48,000 
G@ommon siares’ Spar valeur ee ee 2,000 2,000 $ 2,000 
Commion Shares, no par Value gee peta ye ee eee 1,450,000 737,649 $737,647.14 


As at July 31, 1964, the Company owned all the issued shares of Columbia subject to a pledge 
thereof in support of a guarantee by the Company of certain indebtedness of Columbia. 


FUNDED DEBT 


As at October 1, 1964, the Funded Debt of the Company is: 


ISSUED AND TO BE 
FUNDED DEBT AUTHORIZED OUTSTANDING LISTED 
NIL 
6% % First Mortgage and Collateral Trust Bonds, Series A .. $16,000,000 (Note 1) NIL 
594°%os DEDEBTUTES. aces sc eR em ee $ 2,000,000 NIL NIL 
(Note 2) 
6% First Mortgage Bonds, Series A, of $2,746,000 NIL 
Western Plywood Company Limited ....00.000000....00....... (Note 3) 


NoTE 1 — $16,000,000 principal amount 614% First Mortgage and Collateral Trust Bonds have been sold to 
institutional investors for delivery and payment before October 31, 1964. 


NoTE 2 — $2,000,000 principal amount 534 % Debentures will be sold to chartered banks before October 31, 
1964 pursuant to an agreement. 


Note 3 — All outstanding 6% First Mortgage Bonds Series A will be retired out of the proceeds of the sales 
referred to in Notes 1 and 2 before October 31, 1964. 


8. OPTIONS, UNDERWRITINGS, ETC. 


There are no outstanding Options, Underwritings, or Sale Agreements or any other contracts or agree- 
ments of like nature with respect to any unissued shares of the Company or any issued shares held for the 
benefit of the Company save and except that 50,000 common shares are reserved for sale to certain 
employees of the Company and of Collieries and the Trustee of the Pension Fund of the Company at prices 
to be determined but in no event less than 10% below the prevailing market price for such shares at the 
time of such sale. 


0, LISTING ON OTHER STOCK EXCHANGES 


Application has been made for listing on the Montreal Stock Exchange and the Vancouver Stock 
Exchange where the listing has been approved subject to the filing of required documents and evidence of 
satisfactory distribution within 90 days of the date of such approval. 


11. 


i. 


14. 
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16. 
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STATUS UNDER SECURITIES ACT 


The attached prospectus has been filed with the Securities Commission or corresponding govern- 
mental body in British Columbia, Alberta, Saskatchewan, Manitoba, Ontario, Quebec, New Brunswick, 
Nova Scotia and Prince Edward Island, and the approval of the sale of the common shares referred to in 
the prospectus through registered brokers was granted by the said Securities Commissions or corresponding 
governmental bodies on September 8, 1964, September 9, 1964, September 10, 1964, September 10, 
1964, September 9, 1964, September 3, 1964, September 9, 1964, September 10, 1964 and September 10, 
1964 respectively. 


FISCAL YEAR 


The fiscal year end of the Company is the 30th day of April in each year. 


ANNUAL MEETING 


No Annual Meeting of the Company has been held since its incorporation on March 17, 1964, and 
the date and place of the Annual Meeting of the Company will be appointed by the Directors of the Com- 
pany pursuant to the Articles of Association at a place within British Columbia. 


HEAD OFFICE AND OTHER OFFICES 


The head office of the Company is at 900 East Kent Avenue, Vancouver 15, British Columbia, and 
the registered office of the Company is c/o Messrs. Bull, Housser & Tupper, Suite 1500, 675 West Hastings 
Street, Vancouver 2, British Columbia. The Company has branch distribution offices in the following 
twenty-five centres: 


Calgary Prince George 
Chicoutimi Quebec City 
Edmonton Regina 

Fort William Saint John, New Brunswick 
Halifax Saskatoon 
Hamilton Sherbrooke 
Kingston Sudbury 
Kirkland Lake Trois Riviéres 
London Toronto 
Montreal Vancouver 
Orillia Windsor 
Ottawa Winnipeg 
Peterborough 


TRANSFER AGENT AND REGISTRAR 


The principal register for transfers of the common shares of the Company is maintained at the office of 
The Royal Trust Company, the Registrar and Transfer Agent of the Company, at 626 West Pender Street, 
Vancouver, British Columbia, and branch registers will be kept at the offices of The Royal Trust Company 
in Toronto, Montreal and Winnipeg. No Transfer Agent or Registrar has been appointed for the ordinary 
shares or the Preference Shares of the Company, the share registers with respect thereto being maintained 
by the Company at its head office. 


TRANSFER FEE 


No fee is charged on transfers of common shares of the Company other than applicable share transfer 
taxes, if any. 


AUDITORS 


The name and address of the Auditors of the Company is Clarkson, Gordon & Co., 409 Granville 
Street, Vancouver, British Columbia. 


OFFICERS AND DIRECTORS 


DIRECTORS: 

John Gustav Bene Executive 2830 S.W. Marine Drive, 
Vancouver, B.C. 

Pit Urban Desjardins Executive 6252 McCleery Street, 
Vancouver, B.C. 

Geoffrey Huish Tullidge Sales Manager 2850 S.W. Marine Drive, 


Vancouver, B.C. 


2680 West 50th Avenue, 
Vancouver, B.C. 


Forrest Rogers Sugar Manufacturer 
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Weldwood of Canada Limited 


(Incorporated under the laws of British Columbia) 


750,000 COMMON SHARES 


(without nominal or par value) 


WELDWOOD 


NESBITT, THOMSON AND COMPANY, 
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This Prospectus is not, and under no circumstances is to be construed as, a public offering of any of these common shares 
for sale in the United States of America or in the territories or possessions thereof. 


NEW ISSUE 


730,000 COMMON SHARES 


(without nominal or par value) 


Weldwood of Canada Limited 


(Incorporated under the laws of British Columbia) 


Transfer Agent and Registrar: 
The Royal Trust Company, Montreal, Toronto, Winnipeg and Vancouver. 


These common shares of the Company have been approved for listing on the Montreal Stock Exchange, 
The Toronto Stock Exchange and the Vancouver Stock Exchange, subject to the filing of required documents 
and evidence of satisfactory distribution within 90 days of the date of approval thereof. 


We, as principals, offer these common shares if, as and when issued and accepted by us, subject to prior 
sale and change in price, and subject to the approval of all legal matters by Messrs. Bull, Housser & Tupper, 
Vancouver, on behalf of the Company and Messrs. Bourgeois, Doheny, Day & Mackenzie, Montreal, on 
our behalf, who will rely upon the opinion of the Company’s counsel in respect of the validity of the incorpora- 
tion and organization of the Company and matters of local law of British Columbia. 


PRICE: $11.50 per share 


Subscriptions will be received subject to rejection or allotment in whole or in part and the right is re- 
served to close the subscription books at any time without notice. 


It is expected that common share certificates, in definitive form, will be available for delivery on or about 
September 22, 1964. 


No person is authorized by the Company or by us to give any information or to make any representation, 
other than those contained in this Prospectus, in connection with the issue and sale of these common shares. 
If given or made, such information or representation cannot be relied upon as having been authorized by the 
Company or by us. 


NESBITT, THOMSON AND COMPANY, 


LIMITED 


The following information has been supplied by the President of Weldwood of Canada Limited 


THE COMPANY 


Weldwood of Canada Limited (the ““Company’’) was incorporated under the laws of the Province of 
British Columbia on March 17, 1964. The principal executive offices of the Company are located at 
900 East Kent Avenue, Vancouver 15, B.C. 


The Company manufactures, purchases and distributes softwood plywood, hardwood plywood, veneer, 
lumber, particle board and flooring and purchases and sells doors, moldings, ceramic paneling, wood trim, 
adhesives, wood stains, preservatives and related building materials. Most of these products are distributed 
throughout Canada by a wholesale distribution system with branches located in the major cities. 


The Company is a subsidiary of United States Plywood Corporation (“‘USP’’). Upon the issue of the 
common shares offered by this Prospectus and the contemplated redemption of the outstanding $25 par 
value 3% Preference Shares of the Company USP will retain approximately a 75% controlling interest in 
the Company through the direct or indirect ownership of all the outstanding ordinary shares. On March 31, 
1964 the Company acquired, for a sum equal to the book value thereof, substantially all of the assets, and 
assumed all the liabilities, of six Canadian subsidiaries of USP and in payment therefor issued 1,719,830 of its 
ordinary shares on the basis of $10 per share. Subsequently 517,847 ordinary shares of the Company were 
issued to USP in consideration of its release of long-term indebtedness in the amount of $4,993,680 owing 
by Hay & Company Limited and Weldwood-Westply Limited; two of such subsidiaries, which indebtedness 
was assumed by the Company at the time of acquisition. The properties so acquired are presently operated 
by the Company as divisions, and are hereinafter referred to as the Westply Division, the Weldwood- 
Westply Division and the Hay Division. 


Since April 30, 1964 the Company has purchased at a cost of $20,397,747 (including brokerage and 
other fees) an aggregate of 1,530,768 common shares being in excess of 96% of the common shares of Canadian 
Collieries Resources Limited (‘‘Collieries’’) which was organized in 1910 under the laws of Canada as a 
mining operation. Collieries is and since 1955 has been engaged in logging, sawmilling and plywood operations 
in British Columbia. 


The acquisition of the shares of Collieries was financed for the most part by the Company through the 
sale of 795,996 $25 par value 3% Preference Shares of the Company. The Preference Shares are to be re- 
deemed at their par value plus accrued dividends through the application of part of the proceeds of the sale 
of common shares of the Company and part of the proceeds of the sale of $16,000,000 principal amount 
of 6%% First Mortgage and Collateral Trust Bonds, Series A of the Company mentioned below. 


CAPITALIZATION 
The Company has arranged for the issue and sale of $16,000,000 principal amount of 64%% First 
Mortgage and Collateral Trust Bonds, Series A, due September 30, 1984, on a private basis, at the principal 
amount thereof. It is expected that the proceeds from the sale of these Bonds will be received by the Com- 
pany on or about October 15, 1964. 


Arrangements have been completed, on a private basis, for the issue and sale on or about October 15, 
1964, at a price equal to their principal amount, of 534% Debentures in the principal amount of $2,000,000 
payable in eight equal quarterly instalments, the first due December 31, 1964. The 534% Debentures will 
be issued under the Trust Deed securing the 64% First Mortgage and Collateral Trust Bonds of the Com- 
pany and will be entitled to the security of the floating charge of that Trust Deed. 


Upon the happening of the following events: 


(a) the issue and sale of $16,000,000 principal amount of 64%% First Mortgage and Collateral 
Trust Bonds, Series A, due September 30, 1984, at the principal amount thereof; 


(b) the issue and sale at their principal amount of $2,000,000 of 534% Debentures; 
(c) the redemption of the outstanding $25 par value 3% Preference Shares; 


(d) the repayment of the principal amount of $2,746,000 plus accrued interest now owing under 
a Deed of Trust and Mortgage, dated as of April 1, 1959, securing bonds of Western Plywood Company 
Limited, one of the former subsidiaries of USP referred to above, which obligation was assumed by 
the Company; and 


(e) the issue of 750,000 common shares without nominal or par value offered by this Prospectus; 


the capitalization of the Company will be as follows: 


To be 
Authorized Outstanding 
FuNDED DEBT 
64%% First Mortgage and Collateral Trust Bonds, 
Series A, due September 30, 1984............. (Note 1) $16,000,000 
534% Debentures payable in 8 equal quarterly 
instalments, the first due December 31, 1964... $2,000,000 $ 2,000,000 
Non-interest bearing contractual timber obligations 
due in instalments of $1,200,000 on May 1 in 
each of the years 1965 to 1969 inclusive....... $6,000 ,000 $ 6,000,000 
SHARE CAPITAL 
Common Shares 75 ka. & ean aceartas ein gare eee rae ee 1,000 ,000 shs. 750,000 shs. (Note 2) 
Ordinary ‘sliares/s. .W.caes oatra eer Ce eee tae 3,000,000 shs. 2,237,682 shs. 
Note 7 The aggregate principal amount of Bonds which may be issued under the relevant Trust Deed will be 


unlimited but subject to the restrictions and conditions to be set forth in said Trust Deed. 


Note 2. An additional 50,000 common shares have been reserved for sale to certain employees of the Company and 
of Collieries and to the trustees of the pension funds of both companies at prices to be determined, but in no 
event at a lower price than 10% below the prevailing market price for such shares at the time of such sale. 


Note 3. In addition to the funded debt listed above there is outstanding term indebtedness as at April 30, 1964 as 


follows: 
Bank loans (secured) of Collieries repayable commencing April 1965.................5. $1,216,000 
Due by Columbia Morest) Products tdian. viata se amenities tro eit) ace race entero te 1,267,000 
Mascellaneous debtidue iby subsidiary companies ssn. mermierietic sie itis a siataen rarer nee 146,420 
Miscellaneous longitermmudebtiotiithes Comiparniyanacaarrrtereriiererererrsrete telat etanemrererereterstrviete 567,517 
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OPERATIONS OF THE COMPANY AND ITS SUBSIDIARIES 


Sales and Distribution of Products 


Approximately 67% of Company revenues is derived from the sale of plywood. In the post-war period 
the development and use of plywood as a replacement for lumber has increased at a rapid rate. Plywood 
has a wide application in the construction industry, both for interior and exterior uses. It is increasingly 
used in construction for sheathing, siding, sub-flooring, concrete forms and temporary work in construction 
projects. The standard sizes and uniformity of the product, together with the large size of the panels and 
its usually lower cost application, have resulted in the wide acceptance of plywood as a practical building 
material. Recent developments in finishes and surface designs have added to the popularity of, and demand 
for, plywood for use in interior wall surfaces. Plywood is also utilized in the commercial field for partitions 
and counters, in the building of pleasure boats and in the furniture business. 


_ The major portion of the Company’s sales revenues is generated by its Weldwood-Westply Division 
which operates the wholesale distribution system consisting of 25 branch warehouses located in the major 
cities in eight of the Provinces of Canada. 


A typical branch distribution centre is a fully equipped, integrated unit with its own show-room, sales 
staff, warehouse facilities and office force. 


The location of the distribution branches follows: 


Calgary Montreal Saskatoon 
Chicoutimi Orillia Sherbrooke 
Dartmouth Ottawa Sudbury 
Edmonton Peterborough Trois Riviéres 
Fort William Prince George Toronto 
Hamilton Quebec City Vancouver 
Kingston Regina Windsor 
Kirkland Lake Saint John Winnipeg 
London 


The main distribution units are held under long-term leases which contain customary repurchase pro- 
visions. The branches in Kirkland Lake, Prince George and Saint John have been opened within the past two 
years, the last in July 1964. The potential of these new branches is not expected to be fully realized 
until they have been in operation for at least three years. 


The major portion of the Company’s products is sold to lumber dealers, building supply distributors, 
woodworkers and other industrial customers. No single customer accounted for more than 2% of the Com- 
pany’s domestic sales revenues during the fiscal year 1964. During the same year approximately 88% of 
all sales was made to the Canadian market, the remaining 12% to the export market. A little more than 
25% of sales to the export market, or approximately 3% of total sales, was to USP. 


The Company’s products are sold primarily under the well-known trade name ‘‘Weldwood’’. The table 
below sets out by major products the sales by the Company and its predecessors (not including those of 
Collieries) for the year ended April 30, 1964: 


% of 

Amount Total 

SOLO yO: Meet ines Teme tt Meee tn. een a Fg $ 29,011,000 48.9 
Lelie de hint ihe Wales hit Rhea Sst celal Age Pelhare et Wen ee ec ARN Aare Rates ee 10,861,000 18.3 
Haas Oe yg Sale ye gi ie Te aie car: BP BaP ab ie Gs tele  e 6 , 307 ,000 10.6 
Fase ctmcegcn', Ane one ares eben le whe a Mais Petree te Sap he MIR ER A a 4,786,000 8.1 
POOCLST REM OTR the Oe ce FET eee TTS Tee SLOT 1,754,000 3.0 
OED ip Pe OU OES hunter cto ciaky «Miter / oh Gini oh, bait <n toed cape ciled RNa alates 6,546 ,000 Lord 


$ 59,265,000 100.0 


Of Collieries’ total net sales for the fiscal year ending March 31, 1964, 57% were domestic sales in 
Canada, 22% exports to the United States and 21% exports to the United Kingdom and other countries. 
Sales of Collieries are classified by it in a different manner than used by the Company and for the last fiscal 
year were as follows: 


% of 

Amount Total 

LAREE BE GM IAENE Sane. asain cen! Inbpurt, peahes canines Sear a Princess Scher ks $16,528 , 400 BER 
Pood and, V EnCeCt Aiaktins aS. 1 daz chiens hopin tient cities, cm dealt 7,219,100 24.3 
By OCIS CS us cha uc gea ue his 4 cae inate iolso tae eck ane agoR tag he uke Mos Aes 1,869 , 300 6.3 
Ciibrer raticlinie PROUCUS ce ck cn theca a ake west cutee ERE ANY casei ik Si 4,044,500 Loed 


$29,661,300 100.0 


Plants and Properties 


The Company’s Westply Division owns and operates two plywood plants in Vancouver, British 
Columbia (the Kent Avenue and Ash Street plants), one plywood plant in Quesnel, British Columbia, and 
one plywood plant in Edmonton, Alberta. The Hay Division operates the hardwood plywood plant and birch 
veneer facility owned by the Company at Woodstock, Ontario, and its flooring plant at Huntsville, Ontario. 
In addition, these divisions own and operate five sawmills in British Columbia and Ontario and a lumber 


core mill in Ontario. 


A wholly-owned subsidiary, Columbia Forest Products Ltd., owns and operates a particle board plant 
in Sprague, Manitoba. The plant of this subsidiary, whose shares were acquired on March 31, 1964, has been 


recently modernized. 


During the fiscal year ended April 30, 1964, the four plywood plants of the Westply Division produced 
258 million square feet, 3¢’’ “‘rough”’ basis, of softwood plywood. The Hay Division produced in excess 
of 15,000,000 square feet of hardwood plywood and approximately 70,000,000 square feet of birch veneer. 
A major portion of the birch veneer was sold to USP for use in its United States operations. The 
Kent Avenue plant operated by the Westply Division was expanded and its efficiency materially improved, 
at a cost of $2,300,000, during the two fiscal years ended April 30, 1964. The plant’s capacity, as a result 
of this programme, has been increased from 70,000,000 square feet, 3¢’’ basis, per annum, to 160,000,000 
square feet, 34’’ basis. The Ash Street plant, which formerly produced only standard softwood plywood, 
is now concentrating on the manufacture of specialty products. 


A programme to increase the production of veneer at the Quesnel Mill and to instal chipping facilities 
will be completed in the spring of 1965 at an estimated cost of $1,400,000, and will, in the opinion of manage- 
ment, increase the profits of this operation. 


During the past fiscal year a pre-finishing facility was installed at the Hay Division’s plywood plant 
at Woodstock, Ontario. This installation permits the pre-finishing of approximately 75% of the plywood 
produced at the Woodstock mill and of substantial quantities of imported panels. 


Since the expansion of the Kent Avenue plant and the installation of the pre-finishing facility at the 
Hay Division were only completed in 1963, the expected annual profits to be derived therefrom are only 
partially reflected in the results of the past fiscal year. 


Collieries operates one plywood plant, three sawmills, a cedar shingle mill, and a veneer mill, all located 
in the vicinity of Vancouver. During its fiscal year ended March 31, 1964, Collieries produced 78,500,000 
square feet of softwood plywood, %” basis. Its cedar mill at Port Moody, British Columbia is one of the 
larger producers in the world of cedar lumber and shingles. 


The productive capacity of Collieries’ plywood plant has recently been increased to 100,000,000 square 
feet, 4”’ basis, and the installation at this unit of a core lathe at a cost of $370,000 is expected to improve the 
utilization of logs. The installation of a new boiler and power plant in the cedar mill owned by Collieries 
at a cost of $600,000, to be completed in November, 1964, is designed to increase the efficiency of the 
operation and reduce costs. 


The large hemlock sawmill installed by Collieries at Squamish, British Columbia, started production 
in 1963. This mill incurred heavy start-up expenses during the initial period of operations but it is now oper- 
ating on a profitable basis. 


Among other properties, Collieries owns 35,000 acres of second growth forest lands, various mineral 
properties and over 1,000 acres of industrial and residential real estate of which 200 acres are located in 
the vicinity of Vancouver and the balance on the east coast of Vancouver Island. 


Raw Materials 


The Company’s Westply Division relies on its own timber holdings, licences to cut Crown timber, a 
Tree Farm Licence, long-term supply agreements and open market purchases, for its raw material to manu- 
facture plywood and lumber. It holds in excess of 450,000,000 board feet of timber and contractual rights 
to cut an additional 600,000,000 board feet. The Company has a Tree Farm Licence and quotas and agree- 
ments with loggers who have quotas for a total of 132,400,000 board feet of logs per annum on a sustained 
yield basis. 


Collieries holds in excess of 700,000,000 board feet of timber and has a contractual right to buy an 
additional 600,000,000 board feet. It has Tree Farm Licences and quotas with an allowable yearly cut of 
110,700,000 board feet on a sustained yield basis. 


Management estimates that with more accurate knowledge of timber inventories, better timber manage- 
ment and improved utilization, the cut will, as has been experienced in the past, be substantially increased, 
both for Collieries and the Company. 


The log supply available to the Westply Division and to Collieries assures the continuity of their plywood 
operations. The requirements of their sawmills are assured for an extended period by the timber rights 
held by the two companies and by agreements with loggers who hold quotas and timber. Both companies 
plan to continue their policy of acquiring additional timber. 


At present production rates, the Hay Division’s control of timber and timber limits, supplemented by 
outside purchases, assures it of continued operations for a period in excess of thirty years. The core veneer 
requirements of the Hay Division are supplemented by purchases from a controlled source in the Congo 
and from a core veneer plant which was recently erected by USP in Iquitos, Peru. 


THE PARENT, UNITED STATES PLYWOOD CORPORATION 


USP was incorporated under the laws of the State of New York in 1937 by the consolidation of three 
predecessor companies, the original of which had been organized in 1919. USP manufactures, purchases and 
sells products similar to those handled by the Company. Distribution of its products is effected mainly 
through 135 branch warehouses located in all major markets in the United States. 


For the fiscal period ended April 30, 1964, USP had consolidated net sales of $382,964,000 (U.S.) and 
total assets at that date amounted to $303,340,000 (U.S.). 


+ 


_ _As at April 30, 1964, USP’s total direct and indirect investment of $25,287,188 in the Company, all 
in the form of ordinary shares, represented in excess of 15% of USP’s consolidated net worth as of that date. 
The Canadian operations contributed $57,433,000 or 15% to consolidated sales of USP during the twelve 
months ended on that date. If the sales of Collieries for its fiscal year ended March 31, 1964 were added 
to those of the Company, then the contribution to sales on a pro forma basis would be $87,094,000 or 21% 
of pro forma total sales of USP and its consolidated subsidiaries. 


COMMON SHARES AND ORDINARY SHARES OF THE COMPANY 


; The rights of the holders of the common shares and of the holders of the ordinary shares are equal 
in all respects and the rights and privileges attached thereto including equal voting rights, share for share, 
and the rights on liquidation are identical except that the directors may declare and pay or set apart for 
payment dividends upon the common and ordinary shares out of monies properly available for payment of 
dividends in such amounts as they think proper provided that no dividend may be declared or paid or set 
apart for payment on the ordinary shares; 


(a) unless and until dividends at the rate of not less than twelve and one-half cents (12%4¢) per 
share per calendar quarterly period have been declared and paid or set apart for payment on the common 
shares in respect of each calendar quarterly period commencing from the last day of the calendar quar- 
terly period in which such shares are issued; or 


(b) which exceeds the amounts per share theretofore declared and paid or set apart for payment 
on the common shares less the amounts per share theretofore declared and paid or set apart for pay- 
ment on the ordinary shares; or 


(c) which would result in the working capital of the Company being less than eight million dollars 
($8,000,000). Working capital will. be determined in accordance with generally accepted principles, 
and shall not be reduced by any provision for deferred taxes. 


DIVIDEND POLICY 


It is the intention of the directors, subject from time to time to the earnings performance and other 
factors usually considered at the time of declaration of dividends, to declare and pay dividends quarterly 
on the common shares of the Company within the restriction mentioned in the next succeeding paragraph. 
Subject to the above considerations, it is anticipated that an initial cash dividend of 12% cents per share 
on the common shares will be payable January 1, 1965 to the holders of record as of November 30, 1964. 
The directors do not intend to declare any dividends for the time being on the ordinary shares although they 
may in the future, subject to the rights of the holders of the common shares set forth above and the restric- 
tions set forth in the next succeeding paragraph, declare dividends on the ordinary shares not in excess of 
the amounts per share theretofore declared and paid or set apart for payment on the common shares. 


So long as any of the 644% First Mortgage and Collateral Trust Bonds, Series A due 1984 are outstand- 
ing, the Company shall be prohibited from paying aggregate dividends (except stock dividends) or making 
any other distribution on any class of its shares except to the extent of 70% of the consolidated net earnings 
(to be defined in the Trust Deed securing the said Bonds) of the Company accumulated after April 1, 1964 
plus $1,600,000 and provided that any such dividend shall not have the effect of reducing Consolidated 
Tangible Net Worth (to be defined in the Trust Deed) below $22,500,000 or reducing Consolidated 
Working Capital (to be defined in the said Trust Deed) below $8,000,000. Based on the pro forma con- 
solidated balance sheet as at April 30, 1964 forming part of this Prospectus, Consolidated Tangible Net 
Worth and Consolidated Working Capital would amount to approximately $32,825,000 and $15,830,000 
respectively as at that date. 


FINANCIAL STATEMENTS 


The financial statements which appear on the next succeeding pages are listed below. The officers of 
the Company are not aware of any material change since April 30, 1964 which adversely affects the 
financial position of the Company, 


(1) The consolidated balance sheet of the Company and its subsidiary as at April 30, 1964 together 
with consolidated statements of contributed surplus and earned surplus for the period then ended. 


(2) The consolidated balance sheet of Collieries and its subsidiaries as at April 30, 1964. 
(3) The pro forma consolidated balance sheet of the Company and its subsidiaries as at April 30, 1964. 


(4) The statement of combined earnings of the Company and its predecessor companies for the ten 
years ended April 30, 1964 (excluding Collieries and its subsidiaries). 


(5) The statement, of combined earnings of the Company and its predecessor companies and Collieries 
and its subsidiary companies for the ten years ended April 30, 1964. 


WELDWOOD OF CANADA LIMITED 


(Incorporated under the Companies Act of British Columbia) 
and its subsidiary, Columbia Forest Products Ltd. 


CONSOLIDATED BALANCE SHEET AS AT APRIL 30, 1964 


ASSETS 
CuRRENT ASSETS: 


Accounts receivable, less allowance for doubtful accounts of 
$88,000 cers «semen elctee aie core otn eeneiee te tan ee: aeeeee 


Inventories, at lower of cost or market value 
Logs, veneers and manufacturing supplies................ 


Finished and 3a “process progucte. ae ae ee ee 


INVESTMENTS AND OTHER ASSETS: 


Investments in and advances to companies 50% owned and miscel- 
laneous investments (Note 1) 


Timber deposits, Gc do-. chins: descent acacia eee 


Long-term receivables, less allowance for doubtful accounts of 
$112,500... cas cod suskonceele: eee cs 8 oot erione biche Ree ee ee eee 


Ce 


PLANT, PROPERTY AND EQUIPMENT, at cost (Notes 1 and 7): 
Land.woskeuk a i 2eeapaaen. MRS cecil erase cree ea eae ee 
Buildings and leasehold improvements.) se. ero oer eee 
Machinery, and ‘equipments: i. 4. sabe. eee ee ete eee 
Construction ‘in “progress! 9s a2 &.". ta. eke ee eae ee 


Less accumulated depreciation and amortization.......... 


Timbetland, at cost sess depletion: ma. .\.4 cere nes nee 


CURRENT LIABILITIES: 
Bank.demand loans = sectireds... ce ere <i eee ee eee 
Bankwoverdratt —— netics. «ley ey cee ac saa! eee 
Accounts. payable sarnns . sais ctw be miele tens Meee es en 
Aceruéd (ia bilities: ). (aed. daajecatene, « Senee WEE ol © nein niente are eeu 


LONG-TERM INDEBTEDNESS: 
6% First Mortgage Bonds, maturing 1964 to 1974............ 
‘Term loan (Note:8) S328 os \< «an Se eee tee cee ere 
Agreement to purchase timber, logging and sawmilling facilities. . 


Less current instalments shown above. «nm... ast cs anecues 


CaPITAL STOCK AND SuRPLUus (Note 2): 
Capital stock— 
Authorized: 


840,000 3% redeemable preference shares with a par 
value of $25 each 


1,000,000 Class ‘‘A”’ shares without nominal or par value 
3,000,000 Ordinary shares without nominal or par value 

Issued, fully paid 
2,237,682 Ordinary shares without nominal or par value 
Contributed ‘surplus 4.0. save sine rss rte ears eee re ae a Pte 
Harned csutplugs 75 ovale av Aeon oot ne cn oon ene nS CURE ner os Ee aE 


The accompanying notes are an integral part of the above balance sheet. 


Approved on behalf of the Board: 


(Signed) JoHN BENE, Director 


$ 5,315,035 


9 823, 194 


$277,525 
999,758 


675,769 


$ 602,349 
6,266,154 
15,769,794 
187,934 


$22,826,231 


12,016,099 


$10,810,132 
2,296,643 


$ 3,571,000 
1,267,000 
547 , 500 
20,017 


$ 5,405,517 


577 ,850 


$17,436,790 
7,648 , 836 


201,562 


$ 7,990,851 


15,138,229 


192,519 
237,397 
282,399 


$23 ,841 , 395 


1,953,052 


13,106,775 


$38,901,222 


$ 3,607,000 
805,407 
2,124,741 
1,671,369 
577,850 


$ 8,786,367 


4,827,667 


25,287,188 


$38,901 , 222 


(Signed) G. H. Tutirpcz, Director 


WELDWOOD OF CANADA LIMITED 
and its subsidiary, Columbia Forest Products Ltd. 


Consolidated Statement of Contributed Surplus 
for the period from incorporation, March 17, 1964, to April 30, 1964 


The amount allocated, as at March 31, 1964, as part of the total consideration received from 


the issue (at $10 per share) of 1,719,830 fully paid ordinary shares.................- $4,755 , 240 

Deduct adjustment of the value of inventories acquired from the predecessor affiliated 
PANIC Sen aad ye oats lca Nate nbn inne Sata intelerOene Wacom Ul me elie a GUN et aan RE, NS a 111,000 
$4,644, 240 

Add the amount of the accumulated deferred income taxes of the predecessor affiliated 
POla Oca NOVG: Sls, hkece aks ie i ge oy ed ity Pega eee Ot ere 8 | ee 3,004,596 
al a eeat crit Ur LOOM mia te. feet oo IN RRs UP ae ee eS $7 ,648 , 836 

Consolidated Statement of Earned Surplus 

for the period from incorporation, March 17, 1964, to April 30, 1964 
atetspsone forthe period: Arr me oms eee Al SOCEM! ss eet! Be eel $107 ,604 
Adjustment of income taxes of predecessor company in respect of prior year............. 93,958 
Balance ateAprilts0 a t9G4 et Saas al, PS A Ee oh, (OR ore es Ne $201 562 


Notes to Consolidated Financial Statements as at April 30, 1964 


Note 1. PRINCIPLES oF CONSOLIDATION 


In the case of the wholly-owned subsidiary of the Company whose shares were acquired for $1 
in March 1964 the excess of $241,344 of the book value of the net assets acquired over the purchase 
price has been applied in reduction of plant and equipment. 


The Company has a 50% interest in three companies, the accounts of which are not consolidated, 
as follows: 
(a) West Tree Farms Limited 
(b) W. & W. Holdings Limited 
(c) North Cariboo Lumber Limited 


The investments in these companies are carried at cost less the pro rata share of the reduction in earned 
surplus since acquisition. 


Note 2. CapiTaL STOCK AND SURPLUS 


Pursuant to an agreement dated March 31, 1964, the Company issued 1,719,830 ordinary shares 
without nominal or par value in exchange for the net assets of various predecessor affiliated companies. 
The shares were issued at $10 each for a total consideration of $17,198,300 of which $12,443,060 has 
been recorded in the Company’s accounts as capital and $4,755,240 as contributed surplus. In addition 
5 ordinary shares were issued for a total consideration of $50 paid in cash and 517,847 ordinary shares 
were issued in consideration of the release of long-term indebtedness amounting to $4,993,680. 


Note 3. TAxeEs on INCOME 


Taxes on income otherwise payable by the Company and its predecessors in 1964 and prior fiscal 
periods have been reduced in total by an amount of $3,004,596. Approximately 90% of this reduction 
has been secured by claiming for tax purposes capital cost and terminal allowances in excess of accumula- 
ted depreciation on the Company’s depreciable plant, property and equipment. This policy may result 
in an increased burden of income taxes in future years wherein capital cost allowances which may be 
claimed for tax purposes may be less than depreciation provided in the Company’s accounts for such 
years. 


Note 4. AcQuisITION oF CANADIAN COLLIERIES RESOURCES LIMITED 


On April 15, 1964 the Company made an offer to purchase all the common shares of Canadian 
Collieries Resources Limited at a price of $13 per share. Since April 30, 1964, over 96% of the shares 
outstanding have been purchased at a cost of approximately $20,397,747 and paid for substantially 
out of the proceeds of sale of 795,996 preference shares of the Company at their par value of $25 each. 
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Note 5. Lonc-TrermM LEASE COMMITMENT 


The Company is obligated to pay an annual rental of $118,773 U.S. throughout the twenty-five 
year term ending December 31, 1987 under a lease-back agreement covering twelve warehouse properties 
previously owned. The Company may repurchase any or all of the properties prior to the expiration 
of the lease upon payment of certain sums. $1,863,673 U.S. represents the present value of the total 
consideration to be paid (computed at a 544% rate) for annual rentals during the intervening period 
and to repurchase all the properties on December 31, 1987. 


Note 6. PuRCHASE OF ADDITIONAL TIMBERLANDS 


In accordance with the terms of an agreement dated May 1, 1964 the Company has undertaken to 
purchase certain timberlands for a total price of $7,500,000 payable $1,500,000 on execution of the agree- 
ment plus five annual instalments of $1,200,000 per annum. Provision is made for acceleration of 
instalments by reference to the annual volume of logging operations conducted on the timberlands 
prior to May 1, 1969. 


Note 7. PLANT, PROPERTY AND EQUIPMENT 


The plant, property and equipment of the predecessor companies whose assets were acquired by 
the Company as of March 31, 1964 are carried in the accounts of the Company at cost to the predecessor 
companies and the accumulated depreciation and depletion in each of such companies has also been 
carried forward to the accounts of the Company. 


Note 8. Term Loan 


The term loan payable by the subsidiary of the Company is secured by a debenture covering 
all of the subsidiary’s assets. Under an agreement the loan of $1,267,000 is repayable by annual instal- 
ments from net cash flow (as defined by the agreement) from the operations of the subsidiary. Interest is 
not payable on the debt before March 1967 after which date interest is payable at 534% per annum. 
The shares of the subsidiary are hypothecated to the debentureholder until the loan is repaid. 


AUDITORS’ REPORT 


To the Directors, 
WELDWOOD OF CANADA LIMITED 


We have examined the consolidated balance sheet of Weldwood of Canada Limited and its subsidiary, 
Columbia Forest Products Ltd., as at April 30, 1964 and the annexed consolidated statements of earned 
surplus and contributed surplus and have obtained all the information and explanations we have required. 
Our examination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances, except for Columbia Forest 
Products Ltd. and the Company’s Westply Division whose accounts have been examined and reported upon 
by other chartered accountants. 


Based on our examination and the reports of other chartered accountants referred to above, in our 
opinion, the accompanying consolidated balance sheet and the annexed consolidated statements of earned 
surplus and contributed surplus were prepared in conformity with generally accepted accounting principles 
and together with the notes thereto present fairly the consolidated financial position of Weldwood of Canada 
Limited and its subsidiary, Columbia Forest Products Ltd., as at April 30, 1964. 


Vancouver, B.C. (Signed) RmpDELL, STEAD, GRAHAM & HuTcHISON 
June 3, 1964. Chartered Accountants 


CANADIAN COLLIERIES RESOURCES LIMITED 


(Incorporated under the Companies Act, Canada) 


and its subsidiaries 
Consolidated Balance Sheet 


April 30, 1964 


ASSETS 


CURRENT: 
Accounts receivable less 
accom e112 858.) f.4 0 ee ee 
Inventories valued at lower of cost or market — 
Logs, lumber and plywood 
SUPP es es a. er ee eR eee a 
Total current assets 
DEFERRED: 
MMM DOE CODOSH Stiirsars tis «fics, dhe «ci-als © Sista numa lnm oa « 
PON We TACEIVA DIOS a5. ee Ensaio sa) a oashcandee vera ances oe 
Prepaid expenses and deferred charges 
doves mentereetrcost M6... i614: 5 eee = 
@paeecrerred assetse iy .07 d.5.. Ane acreery notes 
PLANT, PROPERTY AND EQUIPMENT: 
Properties (including 35,000 acres of crown granted 
regrowth timberlands) at cost less proceeds of 
Saloshweers msn Mins, jes eo ey oe ae See 
Plant andeqaipmient = atl COSt aia 6 vo. wenn a oay anes 
Less aceumulated depreciation, (22. 6. ecccecne veer 
Logging development at cost less amortization....... 
Timber and timber licences at cost less depletion..... 


Total plant, property and equipment........ 


allowance for doubtful 


9 6: (e) he 9) (ewe) 8) 8) 18!) Ole) le) ©) (8) 12 8, 


Sie) at's, wy is) “el (a) [p) ive ey tel ph iat ewienia’ sealie ie 16 


$18,251,772 
7,251,963 


LIABILITIES 


CURRENT: 
Bank loan and overdraft (secured) 
GCarsenuanstalments of bank loans. i+... 7-44 .ss0s6 << 
Accounts payable and accrued charges 
Biecrued salaries and. Wages .....85. sandal de oak doh 
fhaxes payable onvincome GNote le ne... . cece awe 
Total current liabilities 
DEFERRED: 


Bank loans (secured) repayable commencing April, 
POG s emote has ce cae ee haa eee cee ae oa cis ROE 


avis; 6> 1p) \S) 8) (ole! (e) (a) 1e) <a elim! ce) (66) (s) 


©; (e) 9), 10) |B: 8 (6) oulie’ vay (dy 5,4) 4; 8,06) 6h 81 0. 


SHAREHOLDERS’ EQUITY 
Capital — 
Authorized: 
713,000 5% cumulative redeemable pre- 
ferred shares, 1963 series of $20 each 
5,000,000 common shares of $3 each......... 


Issued: (Note 2) 
267,667 5% cumulative redeemable pre- 
ferred shares, 1963 series of $20 


Gontmibuted: surplus? eis denn sch 2% PALS Resa tee 
SPO Cr SUT itis. Siky WE LAR RE IRS age an ee anes Sibae arte 


Total slarenoiders “Equity. wan sas ae te sian « 


Approved on behalf of the Board: 
(Signed) Joun Bene, Director 


Notes to Financial Statements as at April 30, 1964 


$ 1,216,000 


423 , 333 


$14, 260,000 
15,000,000 


$29 , 260 , 000 


$ 4,537,248 


300,585 


$ 325,248 
8,865 
336,104 
21,899 


$ 5,224,204 


10,999 ,809 
2,166,760 


2,831,513 


$ 792,667 
146,420 


$ 5,353,340 
4,710,600 
$10, 063,940 
4,587,664 
9,879,750 


$ 3,649,730 


4,837,833 
$ 8,487,563 


692 , 183 


21,222,286 


$30, 402,032 


$ 1,779,667 
423 333 
1,861,104 
535,595 
331,892 


$ 4,931,591 


939 ,087 


24,531,354 


$30 , 402 ,032 


(Signed) G. H. Tutiipce, Director 


Note 1. As a result of claiming for tax purposes capital cost allowances in excess of recorded depreciation and amortization, 
income taxes of $740,000 have been deferred to a future period when capital cost allowances may be less than depreciation 


and amortization recorded. 


Note 2. As of April 30, 1964 there were outstanding options granted to certain key employees to purchase 3,500 common shares 
at $4.25 per share and 23,800 common shares at $5.75 per share exercisable at varying dates to April 1, 1968, subject to 
continued employment of these employees. Since April 30, 1964 a number of these options have been exercised with 
the result that there are now outstanding options to purchase 16,520 shares at $5.75 per share. 


AUDITORS’ REPORT 


To the Directors 
CANADIAN COLLIERIES RESOURCES LIMITED: 


We have examined the consolidated balance sheet of Canadian Collieries Resources Limited and its subsidiaries as at 
April 30, 1964. Our examination included a general review of the accounting procedures and such tests of accounting records 
and other supporting evidence as we considered necessary in the circumstances. _ , ee 
In our en the accompanying consolidated balance sheet presents fairly the consolidated financial position of the 


companies as at April 30, 1964, in accordance with generally accepted accounting principles applied on a consistent basis with 


that of the preceding year. 


Vancouver, Canada, 
August 27, 1964. 


(Signed) CriarKson, Gorpon & Co, 
Chartered Accountants. 


WELDWOOD OF CANADA LIMITED 


(Incorporated under the laws of British Columbia) 


and its subsidiaries 


Pro Forma Consolidated Balance Sheet (Note 1) 


April 30, 1964 


BN dre! Oggi Bey 
CURRENT: 

Accounts receivable, less allowance for doubtful 
accounts $200,858. c55 <i. wien he 
Accounts receivable from affiliates..:..5........... 

Inventories — at lower of cost or market — 
Logs, veneers and manufacturing supplies....... 
Finished and in-process products: «0. ss eee ea 


DEFERRED: 
Timber depositsns oe. 5.20 + ir are ee tees ear ea ean 
Long-term receivables, less allowance for doubtful 
accotuntsial 12.500. ese os eta ee 
Prepaid expenses and deferred charges.............. 
Tnvestments!——sat) COSt aa ice ene ta eee ee 


PLANT, PROPERTY AND EQUIPMENT: (Notes 2 and 3) 
Properties at eost less proceeds ofisales.. 3.4... 5-.... 
Plant:and equipmentiaticoste.2c- i00r renee 

Less accumulated depreciation................. 


$40,475,654 


Logging development at cost less amortization....... 
Timberlands and timber licenses at cost less depletion. 


OTHER: 
Financing: expenses joc occ s ee ore ee ee 


LAB rs 


CURRENT: 
Bank loans and overdraits (secured). (1 s--...akake an 
Accounts payable and’ accrued charges’). 72.2.8 5.4... 
Bstimated income taxes payaplee, 11. 5 ne eer 
Current instalments of long-term indebtedness....... 


LONG-TERM INDEBTEDNESS: 

934 % * Debentures (NOGA) tik en ee eee ee 
Bank loans (secured) repayable commencing April, 

1965. eee ch Aaa Re Ce ee 
Agreement to purchase lands and timber (Note 5).... 
64% First Mortgage and Collateral Trust Bonds, 

Series A, due September 30, 1984 (Note 6)....... 
Other (secured) ¥ .*s2 24... Heme eke we ane oe knee 
Term loan, (Note: /) ane ee Eo ne oe ee ee 


Less current instalments shown above... uss. os. ase: 


MINORITY INTEREST: 
Preferred shares of subsidiary (Canadian Collieries 
Resources WAmiited) ic. ..catreeee sere ee eect es 


SHAREHOLDERS’ EQUITY: 
Capital — 
Authorized: 
840,000 3% redeemable preference shares 
with a par value of $25 
1,000,000 common shares without nominal or 
par value (Note 8) 
3,000,000 ordinary shares without nominal or 
par value 
Issued and fully paid (Note 9): 
790 ,O00comimon Shares oe: se pete eee 
2523) 6Sc7ordinary Shares... che een cee 


Contribtited SUrpliis sim. kaa marc mylene meres oe ae 
WaliedsSur Pussny 1 foe c 09 ws, cunce eee ee eae wie eee oe 


The accompanying notes are an integral part of the above balance sheet. 


Approved on behalf of the Board: 


(Signed) JoHN Beng, Director. 
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19 , 268 , 062 


$ 7,896,168 
12,079,894 
$ 1,325,006 
684, 634 


618,570 
299 , 424 


$ 5,826,553 
21,207,592 


2,166,760 
14,454,147 


$2,000,000 


1,216,000 
6,000,000 


16,000,000 
713,937 
1,267,000 


27,196,937 


2,428, 183 


$ 8,137,500 
17,436,790 


$25,574,290 
7,648 , 836 


201,562 


$11,640,581 
192,519 


19,976,062 
$31,809, 162 


2,927,634 


43,655 ,052 


300,000 


$78,691,848 


$ 6,429,579 
6,192,809 
94,495 
2,428,183 


$15,145,066 


24,768,754 


5,353,340 


33,424,688 
$78,691,848 


= 


(Signed) G. H. Tutuiipce, Director. 


WELDWOOD OF CANADA LIMITED 
and its subsidiaries 


Notes to Pro Forma Consolidated Balance Sheet as at April 30, 1964 


Note 1. THE Pro Forma Conso.tipaTteD BALANCE SHEET GIVES EFFECT AS AT APRIL 30, 1964 To THE 
FOLLOWING: 


(a) The purchase for cash at a cost of $21,060,740 (including brokerage and other fees) of all the out- 
standing common shares of Canadian Collieries Resources Limited (including 10,780 shares issued 
as a result of stock options exercised in May, 1964), pursuant to the terms of an offer to shareholders 
dated April 15, 1964 (over 96% of such shares having been acquired to August 27, 1964). 


(b) The issue and sale of 800,000 $25 par value 3% preference shares for $20,000,000 cash (the proceeds 
of which were used to acquire common shares of Canadian Collieries Resources Limited as 
referred to in (a) above) and the subsequent redemption of such shares for $20,000,000 from 
the proceeds of the bonds and shares referred to in (d) and (e) below). 


(c) The redemption of $3,571,000 principal amount of 6% First Mortgage Bonds for $3,571,000 cash 
(including $825,000 paid in July 1964). 


(d) The issue and sale of $16,000,000 principal amount of 644% First Mortgage and Collateral Trust 
Bonds, Series A, for $16,000,000 paid in cash to the Company. 


(e) The issue and sale to underwriters of 750,000 common shares at $10.85 per share for $8,137,500 
paid in cash to the Company. 


(f) The issue and sale of $2,000,000 principal amount 534% Debentures for $2,000,000 paid in cash to 
the Company. 


(g) The purchase of certain timberlands for $7,500,000 and the first payment thereon of $1,500,000 
in cash pursuant to the terms of an agreement dated May 1, 1964. 


(h) The payment of expenses and commission in connection with the issue of the 644% First Mortgage 
and Collateral Trust Bonds, Series A and expenses in connection with the issue of the 534% 
Debentures and common shares estimated at $300,000. 


(i) The change of designation of Class A shares to common shares by special resolution dated July 23, 
1964. 


Note 2. PRINCIPLES OF CONSOLIDATION 


The excess of the purchase price of the shares of Canadian Collieries Resources Limited over the 
book value of net assets acquired amounting to $1,825,991 has been included in consolidation in the 
value of timber holdings, the appraised value of the timber holdings of that company being in excess 
of their carrying value. In the case of a wholly-owned subsidiary of the Company whose shares were 
acquired for $1 in March 1964 the excess of $241,344 of the book value of the net assets acquired over 
the purchase price has been applied in reduction of plant and equipment. 


The Company has a 50% interest in three companies, the accounts of which are not consolidated, 
as follows: 
(a) West Tree Farms Limited 


(b) W. & W. Holdings Limited 
(c) North Cariboo Lumber Limited 


The investments in these companies are carried at cost less the pro rata share of the reduction in earned 
surplus since acquisition. 


Note 3. PLant, PROPERTY AND EQUIPMENT 


The plant, property and equipment of the predecessor companies whose assets were acquired by 
the Company as of March 31, 1964 are carried in the accounts of the Company at cost to the predecessor 
companies and the accumulated depreciation and depletion in each of such companies has also been 
carried forward to the accounts of the Company. 


Note 4. DEBENTURES 


The $2,000,000 534% Debentures will be payable in eight quarterly instalments of $250,000 each 
commencing December 31, 1964. They will be issued under the Trust Deed securing the 6%% First 
Mortgage and Collateral Trust Bonds, Series A and will be secured by the floating charge securing 
the said Bonds. 


Note 5. AGREEMENT TO PURCHASE TIMBERLANDS 


In accordance with the terms of an agreement dated May 1, 1964 the Company has undertaken 
to purchase certain timberlands for a total price of $7,500,000 payable $1,500,000 on execution of the 
agreement plus five annual instalments of $1,200,000. Provision is made for acceleration of instalments 
by reference to the annual volume of logging operations conducted on the timberlands prior to May 1, 


1969 (see Note 1 (g) ). 


Note 6. Mortcace Bonps 
Under the terms of the Trust Deed securing the 64% First Mortgage and Collateral Trust Bonds, 
Series A. 


The Company will pledge all of its tangible and intangible assets by way of fixed or 
en charges to Se the $16,000,000 67% First Mortgage and Collateral Trust Bonds, 
Series A as well as any other bonds which may be issued under the Trust Deed. 
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(b) So long as any of the 6%% First Mortgage and Collateral Trust Bonds, Series A 
are outstanding, the Company shall be prohibited from paying aggregate dividends (except stock 
dividends) or making any other distribution on any class of its shares except to the extent of 70% 
of the consolidated net earnings (to be defined in the Trust Deed securing the said Bonds) of the 
Company accumulated after April 1, 1964, plus $1,600,000 and provided that any such dividend 
shall not have the effect of reducing consolidated tangible net worth (to be defined in the said 
Trust Deed) below $22,500,000 or reducing consolidated working capital (to be defined in the 
said Trust Deed) below $8,000,000. 


(c) Commencing on September 30, 1967 and at the end of every six months thereafter up 
to and including March 31, 1984 the Company is to provide an amount of $440,000 to redeem an 
equivalent amount of the outstanding 64% First Mortgage and Collateral Bonds, Series A. 
The final payment for the said Bonds of $1,040,000 under the Trust Deed is due on September 30, 
1984. 


Note 7. TrERmM Loan 


The term loan payable by a subsidiary of the Company is secured by a debenture covering all of 
the subsidiary’s assets. Under agreement the loan of $1,267,000 is repayable in annual instalments 
from the net cash flow (as defined by the agreement) from the operations of the subsidiary. Interest 
is not payable on the debt before March 1967 after which date interest is payable at 534% per annum. 
The shares of the subsidiary are hypothecated to the debenture holder until the loan is repaid. 


Note 8. ComMMoNn SHARES RESERVED 


There are 50,000 common shares reserved which may be offered for sale to certain employees 
of the Company and of Canadian Collieries Resources Limited and to the trustees of the pension funds 
of both companies at prices to be determined, but in no event at a lower price than 10% below the 
prevailing market price for such shares at the time of such offer. 


Note 9. DivipEND PAYMENTS 


Under the terms of issue of the ordinary and common shares, dividends may not be paid to holders 
of ordinary shares until dividends of at least 12% cents per share per calendar quarterly period have 
been paid to holders of common shares nor may dividends be paid on ordinary shares in excess of those 
paid on the common shares, nor may they be paid if the result of such payment would be to reduce 
working capital below $8,000,000. 


Note 10. Income Taxes DEFERRED 


As a result of claiming for tax purposes capital cost allowances in excess of recorded depreciation, 
depletion and amortization, income taxes otherwise payable have not been paid or provided for in the 
accompanying pro forma consolidated balance sheet. At April 30, 1964 the aggregate of income taxes 
deferred in this way amounted to approximately $3,744,000. Such amounts may be payable in the future 
if available capital cost allowances are less than the recorded depreciation. 


Note 11. Lonc-TerRmM LEASE COMMITMENT 


The Company is obligated to pay an annual rental of $118,773 U.S. throughout the twenty-five 
year term ending December 31, 1987 under a lease-back agreement covering twelve warehouse properties 
previously owned. The Company may repurchase any or all of the properties prior to the expiration 
of the lease upon payment of certain sums. $1,863,673 U.S. rep resents the present value of the total 
consideration to be paid (computed at a 54%4% rate) for annual rentals during the intervening period 
and to repurchase all the properties on December 31, 1987. 


Note 12. Options 


There are outstanding options granted to certain key employees of Canadian Collieries Resources 
Limited to purchase 16,520 common shares of Canadian Collieries Resources Limited at $5.75 per share 
exercisable at varying dates to April 1, 1968 subject to the continued employment of these employees. 


AUDITORS’ REPORT 


To the Directors, 
WELDWOOD oF CANADA LIMITED: 


We have examined the pro forma consolidated balance sheet of Weldwood of Canada Limited 
and its subsidiaries as at April 30, 1964. With respect to Canadian Collieries Resources Limited and its 
subsidiaries our examination included a general review of the accounting procedures and such tests of 
accounting records and other supporting evidence as we considered necessary in the circumstances. The 
figures for Weldwood of Canada Limited and its subsidiary, Columbia Forest Products Ltd., are included 
on the basis of financial statements reported upon by other chartered accountants. 


In our opinion, based upon our examination and the reports of the other chartered accountants referred 
to above, the accompanying pro forma consolidated balance sheet presents fairly the consolidated financial 
position of the companies as at April 30, 1964 after giving effect to the changes set forth in Note 1, in ac- 
cordance with generally accepted accounting principles. 


Vancouver, B.C. (Signed) CLARKSON, GORDON & Co. 
August 27, 1964. Chartered Accountants. 
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STATUTORY INFORMATION 


(a) The full name of the Company is WELDWOOD OF CANADA LIMITED (herein called the 
“‘Company’’) and the address of its head office is 900 East Kent Avenue, Vancouver 15, B.C. 


(b) The Company was incorporated by Memorandum of Association under the Companies Act of 
the Province of British Columbia on March 17, 1964. 


(c) There has been no amendment to the Memorandum of Association of the Company, except (1) 
by resolution of the Board of Directors on July 22, 1964 increasing the maximum price or consideration at 
or for which the common shares of the Company may be sold to $12 per share; (2) by special resolution in 
writing dated July 23, 1964 changing the designation of Class A shares in the Company to common shares; 
and (3) by special resolution in writing dated July 23, 1964 varying the rights and restrictions attaching 
to the common shares and ordinary shares in the Company. 


(d) The general nature of the business transacted by the Company is carrying on trade as manu- 
facturers of and generally dealing in products of the forest of all kinds and description and related products. 


(e) The full name, occupation and home address of each director and officer of the Company is as 
follows: 


DIRECTORS 
JOHN} GUSTAVUD ENE. facies: oti eee Hxeeutive rare iter wine 2830 S.W. Marine Drive, 
Vancouver, B.C. 
Pit URBAN DESJARDINS? 2. > joes See Exectivieige pics. boeter ae. ee 6252 McCleery Street, 
Vancouver, B.C. 
GEORBREY Huisy “DULEInGE) 4.650540 Sales (Manager... 3s. a. so os 2850 S.W. Marine Drive, 
Vancouver, B.C. 
HORREG DOR. OGERS oh uc meee vert ee Sugar Mantitactiters ce oo 2680 West 50th Avenue, 
Vancouver, B.C. 
jJamEs: DorMER MCCARTHY: -« Minas. .ae Duniberman vec cae Serial ce 2288 Mathers Avenue, 
West Vancouver, B.C. 
EDGAR (ROGER MONTGOMERY |. 4270.29. 9ee Certified Public Accountant.782 Kristen Court, 
Eugene, Oregon, U.S.A. 
Sot, WALTERANNTOVILUE. .. oss Sete see Executives... 2.0 eels Sees 875 Fifth Ave., 
. New York, N.Y., U.S.A. 
Grorce DouGLas. GOODFELLOW......... Sales Manager. ........... 480 Lakeshore Road, 
Ville de Lery, Quebec 
AUSTIN, CLAUDEYZAPPES. Wank aaeeee ae Lumberniag . ee «aes eee 635 Devonshire Avenue, 
Woodstock, Ontario 
GENE. CEDRIC A DREWERU 20 cee one EXR@CULEVIE, 2a, au. staeteton ieee 46 Annandale Drive, 
Chappaqua, New York, U.S.A. 
MARSHALTD RUTANGILEEPER. ..jpltr O11. See LIaOer mn Th, hoe ee eer eee 3255 Chambers Street, 
Eugene, Oregon, U.S.A. 
OFFICERS 
GENE) CEDRIC .DREWER |.... >. oe Chairman of the Board of 
ADiTeCUOTE Re tewss cee Oe c 46 Annandale Drive, 
Chappaqua, New York, U.S.A. 
JOHNGGUSTAY BENE. 02. oe cee President he we, tt cee oe 2830 S.W. Marine Drive, 
Vancouver, B.C. 
Pit URBAN DESTARDINGR | sO 8s cee Vice=sRresidentJ"/ Hack 43. 6252 McCleery Street, 
Vancouver, B.C. 
GEORGE DOUGLAS GOODBELLOW ese 2) ae Vice=President.: .#. nea oe a4 480 Lakeshore Road, 
Ville de Lery, Quebec 
JAMES DORMER MCCARTHY 3) ica duane Vice-President.ve Gis. ae. 2288 Mathers Avenue, 
West Vancouver, B.C. 
GEOFFREY HuisHe LULtIDCE. «. eae os Wicé=President.s, @2 fee» on.<« 2850 S.W. Marine Drive, 
Vancouver, B.C. 
AMOS AN, CuyGID ID NI, 6A sea oadoe awd saox Vice-President... aque ame. 635 Devonshire Avenue, 
Woodstock, Ontario 
STANLEY EDWIN (BANNING... «ou cement Comptroller. Reh. ts. tke. eee 4466 Price Crescent, 
Burnaby, B.C. 
COLING WARNER. 20. oe es «eee Treastirer 2. wen, fe derek teres 580 West 64th Avenue, 
Vancouver, B.C. 
HENRY *FIBLDING? GREEN. 3.7... eee SCOPELEN Ya. te a cee's.c items: hee 3157 Dickinson Crescent, 


West Vancouver, B.C. 


(f) The name and address of the auditors of the Company is Clarkson, Gordon & Co., 409 Granville 
Street, Vancouver, B.C. Riddell, Stead, Graham & Hutchison, 848 West Hastings Street, Vancouver, 
B.C. were auditors of certain predecessor companies and reported on the consolidated financial statements 
of the Company and its subsidiary as at April 30, 1964 forming part of this Prospectus. 


(g) The principal register for transfers of the common shares of the Company is maintained at the 
office of The Royal Trust Company, the Registrar and Transfer Agent of the Company, at Vancouver, 
and branch registers will be kept at the offices of The Royal Trust Company, in Toronto, Montreal and 
Winnipeg. 

No transfer agent or registrar has been appointed for the ordinary shares or the Preference Shares of 
the Company, the registers with respect thereto being maintained by the Company at its head office. 


(h) The share capital of the Company consists of: 


Authorized Issued and paid up 
Preference shares, b2o (par value’ .05. sur. ao ures oe sees 840,000 shs. 795 ,996 shs. 
Common shares without nominal or par value......... 1,000,000 shs. 3 
Ordinary shares without nominal or par value.......... 3,000,000 shs. 2, 237 ,682 shs 


NOTE: The maximum price or consideration per share for which the common shares and the ordinary shares of the Com- 
pany may be issued is presently fixed at $12 and $10 respectively. 
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(i) The Preference Shares, the common shares and the ordinary shares of the Company have the 
respective rights and are subject to the restrictions, conditions and limitations hereinafter set forth: 


PREFERENCE SHARES OF THE NOMINAL OR PAR VALUE OF $25 EACH 


(1) _The holders of record of the Preference Shares shall be entitled to receive as and when declared 
by the directors out of the monies of the Company properly applicable to the payment of dividends, 
fixed preferential cumulative cash dividends at the rate of seventy-five cents (75¢) per share per annum 
and no more. Such dividends shall accrue and be cumulative from the respective dates of the issue 
of the Preference Shares or from such other date, not later than six (6) months after the respective 
dates of issue of the Preference Shares as may be fixed by the directors and are to be payable by 
quarterly instalments on such dates as the board of directors may determine. Such cumulative prefer- 
ential dividends shall be payable before any dividend shall be paid upon or set apart for any other 
shares of the Company and shall be cumulative, so that no dividend shall be declared, paid or set 
apart for payment upon or for any other shares of the Company unless all then accumulated dividends 
upon all outstanding Preference Shares shall have been paid or declared and set apart and the current 
quarterly instalment of dividend upon the outstanding Preference Shares shall have been declared 
and set apart. Such dividends upon the Preference Shares shall be payable at par at any branch in 
Canada of the Company’s bankers for the time being (Yukon Territory excepted). If on any dividend 
payment date the Company shall not have paid the said dividends in full on all Preference Shares 
then issued and outstanding, such dividends or the unpaid part of them shall be paid on a subsequent 
date or dates in priority to dividends on the common shares and the ordinary shares and on any shares 
of any other class ranking junior to the Preference Shares. 


_ (2) In the event of the bankruptcy, winding-up or dissolution of the Company or on any dis- 
tribution of its assets among the shareholders by way of a return of capital, no sum whatever shall 
be paid to nor shall any assets whatsoever be distributed among the holders of any other classes of 
shares of the capital stock of the Company until there shall have been paid to the holders of the 
Preference Shares the amount of capital paid up on the Preference Shares held by them plus a sum 
equal to all unpaid preferential dividends accumulated on such Preference Shares to the date of com- 
mencement of such bankruptcy, winding-up, dissolution or distribution, whether or not declared and 
whether or not there are profits available for such dividends, and the holders of the Preference Shares 
shall be entitled to be paid equally and ratably all such monies out of the assets of the Company 
in preference and in priority to the holders of any other shares of the Company and such holders shall 
not be entitled to share any further in the distribution of the profits or assets of the Company and 
the remaining assets and funds of the Company shall be divided among and paid to the holders of the 
other shares in accordance with their respective rights. 


(3) The Company shall have the right, at its option, at any time and from time to time, without 
notice, to redeem the whole or any part of the Preference Shares by purchasing any of such shares 
in the open market at the lowest price for which in the opinion of the directors such shares are obtain- 
able but not exceeding the redemption price thereof hereinafter specified. From and after the date 
of such purchase of any such Preference Shares they shall be regarded as having been redeemed and 
shall be cancelled and such shares shall not be re-issued. 


(4) The Company shall also have the right, at its option, at any time and from time to time, upon 
resolution of the directors and upon giving notice as hereinafter provided, to redeem the whole or any 
part of the Preference Shares at a sum of twenty-five dollars ($25) per share plus an amount equal to 
all unpaid dividends accumulated on the shares to be redeemed to the date of redemption whether or 
not earned or declared and which, for such purpose shall be treated as accruing up to the date of such 
redemption, upon not less than thirty (30) days’ notice by prepaid registered mail addressed to each 
of the registered holders thereof at the date of mailing at his address as it appears on the books of the 
Comrany or in the event of the address of any such shareholder not so appearing then to his last known 
address, and in such manner as prescribed by the resolution of the directors. No call for redemption of 
part only of the Preference Shares shall be made at any time when dividends have accrued on the Pref- 
erence Shares in respect of any period of three months or more and remain unpaid. In case of part of 
the Preference Shares being called for redemption, the shares so to be called shall be selected by lot in 
such manner as may be determined by the board of directors or by any transfer agent appointed by the 
Company. If notice of any such redemption be given and an amount sufficient to redeem the Preference 
Shares called for redemption be deposited with the Company’s transfer agents or bankers, or in any 
other place or places determined by the directors and specified by the notice, on or before the date fixed 
for redemption in whole or in part, no dividends on the Preference Shares so called for redemption shall 
accrue after the date so fixed for redemption and the holders of such shares shall thereafter have no 
rights in or against the Company and no other rights except to receive payment on redemption as above 
provided out of the monies so deposited on presentation and surrender of the certificates representing 
such shares so called for redemption. The redemption price shall be payable in the funds and at the 
places where the dividends on the Preference Shares are or would be payable at the date of redemption 
as hereinbefore provided or any other place designated in such notice. Should the holders of any Preference 
Shares so called for redemption fail to present their certificates representing such shares on the date 
specified for redemption, the Company shall have the right to deposit the redemption price of such 
shares with any bank or trust company or other depositary in Canada (or elsewhere as the directors 
may deem expedient) to the credit of a special account or accounts to be paid without interest to or 
to the order of the respective holders of such shares upon surrender to such depositary of certificates 
representing the same. Upon such deposit such shares shall, so far as any liability to the Company is 
concerned, be regarded as having been redeemed and cancelled. After the Company has made a deposit 
as aforesaid, the rights of the holders of such Preference Shares as against the Company shall be 
limited to receiving without interest their proportionate part of the amount so deposited and such 
holders shall not be entitled to any further participation in the profits or assets of the Company nor 
to exercise any rights as holders of such shares so redeemed and cancelled. Any Preference Shares 
redeemed upon notice by the Company as aforesaid shall not be re-issued. 


(5) The Preference Shares shall not be liable to cancellation or reduction by reason of loss or de- 
preciation of the Company’s assets. 
(6) No class of shares may be created or issued ranking as to capital or dividends prior to or on 


a parity with the Preference Shares, and the authorized amount of Preference Shares shall not be in- 
creased, without the approval in writing by the holders of not less than two-thirds of the issued and out- 


standing Preference Shares. 
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(7) The holders of Preference Shares shall have voting rights for the election of directors or for 
any other purpose having one vote for each share and they shall be entitled to receive notice of and to 
attend shareholders meetings. 


(8) The foregoing provisions relating to Preference Shares in the Company may be varied or 
abrogated by special resolution of the Company but only with the consent of members holding in the 
aggregate three-fourths of the issued Preference Shares outstanding given in the manner specifically 
required by the Companies Act. 


COMMON SHARES WITHOUT NOMINAL OR PAR VALUE 
ORDINARY SHARES WITHOUT NOMINAL OR PAR VALUE 


The rights of the holders of the common shares and of the holders of the ordinary shares are equal in 
all respects and the rights and privileges attached thereto including equal voting rights, share for share, and 
the rights on liquidation are identical except for the following special rights and restrictions: 


(i) No dividend shall be declared or paid on the common shares or the ordinary shares until all 
dividends on the Preference Shares of the Company accumulated and unpaid up to the date of such 
declaration and payment have been declared and paid or set apart for payment. 


(ii) Subject to sub-clause (i) above the directors may declare and pay or set apart for payment 
dividends upon the common and ordinary shares out of monies properly available for payment of divi- 
dends in such amounts as they think proper provided that no dividend may be declared or paid or set 
apart for payment on the ordinary shares (a) unless and until dividends at the rate of not less than 
twelve and one-half cents (124¢) per share per calendar quarterly period have been declared and paid 
or set apart for payment on the common shares in respect of each calendar quarterly period commencing 
from the last day of the calendar quarterly period in which such shares are issued; or (b) which exceeds 
the amounts per share theretofore declared and paid or set apart for payment on the common shares 
less the amounts per share theretofore declared and paid or set apart for payment on the ordinary shares; 
or (c) which would result in the working capital of the Company being less than eight million dollars 
($8,000,000). For the purpose of this Article working capital will be determined in accordance with 
generally accepted principles, and shall not be reduced by any provision for deferred taxes. 


Upon the payment of any dividend to the holders of common shares and ordinary shares no frac- 
tional part of one cent (1¢) shall be payable in the aggregate amount payable to any holder of such shares. 


The above provisions relating to the variation or abrogation of the rights and restrictions attached to 
Preference Shares shall apply mutatis mutandis to the variation or abrogation of the rights and restrictions 
relating to common and ordinary shares. For the purposes of this Article such rights and restrictions shall 
be deemed to be varied or abrogated by a sub-division or consolidation of either the common shares or 
the ordinary shares unless at the same time a proportionate sub-division or consolidation is made of the 
ordinary shares or the common shares, as the case may be. Such rights and restrictions shall be deemed 
not to be varied or abrogated by the creation or issue of further common shares or ordinary shares. 


(j) The Company has arranged to issue privately $16,000,000 principal amount of 6% % First Mortgage 
and Collateral Trust Bonds, Series A (herein called the ‘Series A Bonds’’) due September 30, 1984, which 
will rank ahead of the securities offered by this Prospectus. 


The Series A Bonds will be secured by a Deed of Trust and Mortgage granting to the Trustee, Montreal 
Trust Company, a specific mortgage and charge upon all real and immoveable and leasehold property 
and rights (other than properties and rights now owned or possessed or hereafter acquired and used or 
intended to be used by the Company for sales or distribution warehousing facilities) including lands and 
interest in lands and all timber lands whether held in fee or by lease, licence or otherwise howsoever, and 
all rights to cut and remove timber and any easements, rights-of-way, privileges, benefits, amenities and 
rights connected therewith including all mills of every kind and description for the manufacture and 
treatment of products of the forest and all structures, wharves, plant, machinery, equipment and fixed 
assets appertaining or accessory thereto and all shares in the capital stock of Canadian Collieries 
Resources Limited, owned or thereafter acquired by the Company and all shares in the capital stock of 
any corporation which are owned by the Company at the time such corporation becomes a subsidiary 
or are thereafter acquired by the Company and all funded debt and secured current debt of a consolidated 
subsidiary at any time owing or held by the Company and all other property of whatsoever kind which 
may now or from time to time hereafter be required to be subjected to the specific lien of the said Deed 
of Trust and Mortgage and charging as a floating charge all the Company’s undertaking, property and 
assets for the time being, both present and future. Provision will be made in the said Deed of Trust and 
Mortgage for a sinking fund and at the Company’s option for the redemption in whole or in part of 
the Series A Bonds secured thereunder. The Series A Bonds will be redeemable before maturity in whole 
or in part upon payment of the principal amount thereof, interest accrued thereon to the redemption date 
and a premium of 6.125% if redeemed on or before September 30, 1965, decreasing yearly by .35% until 
September 30, 1982. The mandatory provisions for a sinking fund for the Series A Bonds aforesaid will 
require $440,000 to be paid on September 30, 1967 and on March 31 and September 30 in each of the years 
1968 to 1983 inclusive and on March 31, 1984. The said Deed of Trust and Mortgage provides for the issue 
of further series of bonds subject to the provisions in the said Deed of Trust and Mortgage. 


So long as any of the Series A Bonds are outstanding, the Company shall be prohibited from paying 
aggregate dividends (except stock dividends) or making any other distribution on any class of its shares 
except to the extent of 70% of the consolidated net earnings (to be defined in the Deed of Trust and Mortgage 
securing the said Bonds) of the Company accumulated after April 1, 1964 plus $1,600,000 and provided 
that any such dividend shall not have the effect of reducing Consolidated Tangible Net Worth (to be defined 
in the said Deed of Trust and Mortgage) below $22,500,000 or reducing Consolidated Working Capital 
(to be defined in the said Deed of Trust and Mortgage) below $8,000,000. 


The Company has further arranged to issue $2,000,000 aggregate principal amount of 534% Debentures 
on or about October 15, 1964, to mature on or prior to September 30, 1966, the principal to be payable in 
eight equal quarterly instalments, the first due December 31, 1964. The 534% Debentures will be issued 
under the Deed of Trust and Mortgage securing the Series A Bonds of the Company and will be entitled 
to the floating charge on the said Deed of Trust and Mortgage. 


The Company has further assumed a liability now amounting to $2,746,000 plus accrued interest in 
respect of bonds of Western Plywood Company Limited, issued under the Deed of Trust and Mortgage 
referred to in paragraph (w) (1) below, which liability is to be discharged out of part of the proceeds of 
the Series A Bonds above referred to. 
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Apart from the Series A Bonds, 534% Debentures, the liability above referred to and the Preference 
Shares of the Company, there are no bonds, debentures or other securities outstanding or proposed to be 
issued which, if issued, would rank ahead of or pari passu with the securities offered by this Prospectus. 


(k) There is no amount of substantial indebtedness to be created or assumed that is not shown on 
the pro forma consolidated balance sheet of the Company and its subsidiaries as at April 30, 1964 forming 
part of this Prospectus. 


(1) No options have been or are to be given by the Company in respect to any securities. Out of the 
authorized common share capital not more than 50,000 common shares are reserved to offer to employees 
of the Company and of Canadian Collieries Resources Limited and to the trustees of the pension funds 
of the Company and of Canadian Collieries Resources Limited at such price as may be determined by 
the directors of the Company but in no event at a lower price than 10% below the prevailing market price 
for such shares at the time of such offer. Such offers will not be made prior to October 15, 1964, and must 
be accepted within thirty days of their date. 


(m) The securities offered by this Prospectus are 750,000 common shares without nominal or par 
value. The issue price to underwriters is as set forth in paragraph (q) below and the issue price to the public 
is as set forth on the first page of this Prospectus. 


Since the date of its incorporation the Company has issued to the nominees of two Canadian Chartered 
Banks the 795,996 Preference Shares referred to in paragraph (w) (3) below. The Company has further 
issued the ordinary shares referred to in paragraphs (w) (1) and (x) below. In addition five ordinary shares 
were allotted at a price of $10 each to the subscribers to the Company’s Memorandum of Association and 
are held by them in trust for United States Plywood Corporation. 


(n) The estimated net proceeds to the Company of the securities offered by this Prospectus is 
$8,137,500 less estimated legal, auditing and other expenses of issue of $75,000. 

(0) The proceeds of the sale of the securities offered by this Prospectus will be applied to the extent 
of approximately $6,000,000 to the redemption of the Preference Shares referred to in paragraph (w) (3) 
below and the remainder will be added to the Company’s working funds. The balance of the funds required 
for the redemption of the said Preference Shares will be obtained from the sale of the Series A Bonds referred 
to in paragraph (j) above. 

(p) In the opinion of the directors of the Company it will not be necessary to raise by the issue of the 
common shares offered by this Prospectus any minimum amount to defray either the purchase price of 
property purchased or to be purchased, preliminary expenses, commission or repayment of borrowed money 
or bank loans. 


(q) Under date of August 27, 1964 the Company entered into an agreement with Nesbitt, Thomson 
and Company, Limited, as underwriter, wherein the said underwriter undertook to purchase the 750,000 
common shares without nominal or par value offered by this Prospectus at a price of $10.85 per share 
payable in cash against delivery of certificates evidencing the said shares at a closing to be held on or about 
September 22, 1964 and upon compliance with certain conditions set forth in the said agreement. 


(r) The Articles of Association of the Company provide that the remuneration of directors shall from 
time to time be determined by ordinary resolution whether previous notice thereof has been given or not. 


(s) The Company has not paid any remuneration to its directors as such. As to officers, each of whom 
is entitled to receive remuneration in excess of $10,000 each year, the aggregate remuneration paid during 
the one month fiscal period ended April 30, 1964 was $21,114. 


(t) The Company does not anticipate paying remuneration to its directors during the current fiscal 
year. 

The aggregate remuneration to be paid during the current fiscal year to officers entitled to receive remu- 
neration in excess of $10,000 in each year is estimated to be $360,000. 


(u) No amount has been paid by the Company since the date of its incorporation as commission for 
subscribing or agreeing to subscribe or procuring subscriptions for shares or obligations of the Company 
except that the Company proposes to pay Eastman Dillon, Union Securities & Co. a commission of $80,000 
(U.S.) for their services in placing the Series A Bonds referred to in paragraph (j) above. 

(v) The preliminary expense incurred in the formation or incorporation of the Company and in the 
commencement of its business was approximately $75,000. 

(w) No property has been purchased or is proposed to be purchased by the Company the purchase 
price of which is to be defrayed in whole or in part out of the proceeds of the securities offered by this 
Prospectus or has been paid since the date of incorporation of the Company or is to be paid in securities of 
the Company other than in the ordinary course of operations or on the general credit of the Company except: 


(1) By agreement in writing made on March 31, 1964, between the Company and Western 
Plywood Company Limited, Hay & Company Limited, Weldwood-Westply Limited, Weldwood- 
Westply Direct Mill Division Limited, Weldwood Allied Products Limited and Canadian Plywoods 
(Ontario) Limited, the address of all of which is now United States Plywood Building, 777 Third Avenue, 
New York, 10017, N.Y., U.S.A., the companies aforesaid sold to the Company and the Company 
purchased from each of the said companies all its right, title and interest in and to all of its property 
and assets and undertaking and goodwill (excepting only shares in the capital stock of certain corpo- 
rations set forth in the schedule to the said agreement) and including, enter alia, timber and timber 
rights, lumber, land, mills and equipment to manufacture and deal in products of the forest and the 
Company assumed and agreed to pay all the liabilities of each of the said companies including and 
without restricting the generality thereof the principal and interest and all other charges, if any, 
owing under a certain Deed of Trust and Mortgage dated as of April 1, 1959 granted by Western 
Plywood Company Limited to The Royal Trust Company to secure Bonds of Western Plywood 
Company Limited, excepting from such assets only assets where the consent to the assignment thereof 
when lawfully required is unobtainable; and by a Tenth Supplemental Deed of Trust and Mortgage 
dated March 31, 1964, the Company assumed all the said obligation of Western Plywood Company 
Limited. Payment of the cash consideration for the said purchase for those categories of assets referred 
to in Schedule B of the said agreement was to be as set forth in the statement of assets and liabilities 
of the vendor companies as at March 31, 1964 as agreed to in writing by each of the vendor companies 
with the Company on or before April 15, 1964 or failing agreement by the said date as determined 
by Messrs. Clarkson, Gordon & Co., Chartered Accountants, on or before April 30, 1964. On April 15, 
1964 the said cash consideration was agreed to as follows: 


Wester Plywood, Company Limited. os...a seu ave fast ere Om Meee nee oad Oe $8,752,770 
Weldwmdod-wWestply Limited .. oui slecd 00 6 soqepaah ayers ws aa ann cas sk Se $3,117,890 
Hayeco Company Limited ...~.:.: bes aan: EP TR Si tiela ete Bats Ae Nee $4,955 , 240 
Weldwood-Westply Direct Mill Division Limited...............eesse ee eeees $ 258,300 
Weldwood Allied Products Limited «0.0. vies song eS 2 ae cee p eps oe ho oem $ 97,990 
Canadian Plywoods (Ontario) Limited. .......... ccc cee cece cence ne eenes $ 16,110 


and the said vendor companies agreed to accept in satisfaction of the monies due and owing to them as 
aforesaid the issue and allotment of fully paid up ordinary shares of the Company at a price of $10 per 
share. In fact, no consideration was paid for goodwill of the vendor companies. Depreciable assets 
were sold by the vendor companies at their aggregate undepreciated capital cost as defined in the 
Income Tax Act of Canada, which amount was less than the depreciated book value of such assets 
on their books. These assets were entered on the books of the Company at these depreciated book 
values as shown on the books of the vendor companies. 


(2) Under an agreement in writing dated May 1, 1964 between the Company and Vanwest 
Logging Company Limited (herein called ‘‘Vanwest’’), a company incorporated under the laws of the 
Province of British Columbia and having its address at 980 West Pender Street, Vancouver, Vanwest 
agreed to sell and the Company agreed to purchase certain lands and all timber and trees standing, 
fallen, lying and being upon the said lands for the price of $7,500,000, payable $1,500,000 upon the 
execution of the said agreement, which was duly paid, and $1,200,000 without interest on or before 
May 1, in each of the years 1965 to 1969 inclusive, all on the terms and conditions set forth in the said 
agreement. No amount is included in the purchase price for goodwill. 


(3) The Company under date of April 15, 1964 made and there is outstanding an offer to purchase 
on or before August 31, 1964 all the common shares in the capital of Canadian Collieries Resources 
Limited (herein called ‘‘Collieries’’) at a price of $13 per share. The Company has purchased 1,530,768 
common shares in Collieries in accordance with that offer, representing in excess of 96% of such common 
shares. 


There are options outstanding to key personnel of Collieries to purchase 16,520 common shares 
of Collieries at $5.75 per share exercisable on various dates to April 1, 1968 subject to continued employ- 
ment of these employees. By agreement with Collieries the Company has extended the terms of its 
offer to purchase Collieries shares to the holders of shares which may be issued upon the exercise of 
these options. 


The shares acquired and to be acquired under that offer are on uniform terms from more than twenty- 
five vendors. The name and address of the only vendor holding of record more than one-tenth of the 
number of these securities, to the knowledge of the Company, is Whit & Co., a partnership, whose 
address is 424 Burrard Street, Vancouver, from whom have been acquired a total of 243,254 shares 
out of a total outstanding at the time of purchase of 1,580,980 shares. 


A commission at the rate of 25 cents per common share of Collieries purchased or to be purchased 
by the Company (excluding any such shares held by directors of Collieries or members of their families) 
was and is to be paid to Norman R. Whittall Limited, 424 Burrard Street, Vancouver, as consideration 
for its having arranged for the acquisition of the shares of Collieries above referred to. It is understood 
that such commission was and is to be shared with other institutions procuring tenders for sale of 
such shares. A fee of $160,000 (U.S.) is payable to Eastman Dillon, Union Securities & Co. for their assist- 
ance in negotiating the transaction. 


Substantially all of the purchase price for the acquisition of the common shares in Collieries was 
paid from the proceeds of the sale of 795,996 3% Preference Shares of the Company to nominees 2f two 
Canadian Chartered Banks. The Company proposes to call these Preference Shares for redemption. 


(x) 517,847 ordinary shares in the Company were allotted to United States Plywood Corporation in 
consideration of its release of indebtedness by Hay & Company Limited and Weldwood-Westply Limited 
to it which had been assumed by the Company in the purchase of the assets of those companies as disclosed 
in paragraph (w) (1) above, the directors fixing $9.64316 as the price or consideration at or for which each 
said share should be allotted and issued. 


Except for the foregoing and except as disclosed in paragraph (w) above, no securities of the Company 
have been issued or agreed to be issued as fully or partly paid up otherwise than in cash. 


(y) No obligations are offered by this Prospectus. 

(z) Except for the services of Eastman Dillon, Union Securities & Co. referred to in paragraphs (u) 
and (w) (3) above, which may be paid for in part from the proceeds of the sale of the Series A Bonds, no 
services rendered or to be rendered to the Company have been paid either in whole or in part with securities 
or the proceeds of the sale of securities of the Company. 


(aa) No amount has been paid since the incorporation of the Company to any promoter. 


(bb) The Company has not entered into any material contracts other than contracts entered into in 
the normal course of its business except (i) the agreement with underwriters referred to in paragraph (q) 
above; (ii) the agreements referred to in paragraph (w) above; (iii) agreements dated April 7, 1964, April 8, 
1964 and April 20, 1964, respectively similar in their terms, with three institutional investors expressing 
the intent of such investors to purchase the Series A Bonds referred to in paragraph (j) above; and (iv) 
agreements dated as of August 27, 1964, respectively identical in their terms, with two Canadian Chartered 
Banks in connection with the purchase by them of the 534% Debentures referred to in paragraph (j) above 

The said contracts or copies thereof may be inspected in business hours on week days at the offices of 
Bull, Housser & Tupper, 1500-675 West Hastings Street, Vancouver. 

(cc) No director of the Company nor any firm in which a director is or was a partner has any interest 
direct or indirect in the promotion of the Company or in any property acquired by the Company since the 
incorporation of the Company or proposed to be acquired by the Company except insofar as any director 
is a shareholder in United States Plywood Corporation. 

No amount or amounts have been paid or agreed to be paid to any director or such firm in cash, securities 


or otherwise to induce him to become or to qualify him or to enable him to qualify as a director of the Com- 
pany or otherwise for services rendered by him or the firm in connection with the promotion or formation 


of the Company. 


(dd) The Company has carried on business since March 31, 1964 and all businesses acquired by the 
Company, which are listed in paragraph (w) (1), have carried on their business for more than three years. 
No businesses are proposed to be acquired. 


(ee) United States Plywood Corporation, by reason of its beneficial and direct and indirect ownership 
of ordinary shares in the capital of the Company, is in a position to elect or cause to be elected a majority 
of the directors of the Company. 


(ff) None of the shares of the Company is held in escrow. 

(gg) No dividends have been paid by the Company. 

(hh) There is no other material fact relating to the Company not disclosed in the foregoing. 
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The foregoing constitutes full, true and plain disclosure of all material facts in respect to the offering 
of the securities referred to above as required by Part VII of the Securities Act, 1962 (British Columbia), 
by Section 39 of the Securities Act (Ontario), under the Quebec Securities Act, by Part IX of The Securities 
Act 1955 (Alberta), by Section 39 of the Securities Act, 1954, Saskatchewan, by Section 13 of The Securities 
Frauds Prevention Act (New Brunswick), and there is no further material information applicable other 
than in the financial statements or reports where required or exigible. 


DATED August 27, 1964. 


DIRECTORS 

(Signed) Joun BENE GENE CrepRIC BREWER 

by his agent (signed) JoHN BENE 
(Signed) J. D. McCartuy GrorGE DouGLas GOODFELLOW 

by his agent (signed) JoHN BENE 
(Signed) G. H. Tuttipce MarsSHALL RuTAN LEEPER 

by his agent (signed) Joun BENE 
(Signed) Forrest RocrErs Epcar RocGerR MONTGOMERY 

by his agent (signed) JoHN BENE 
SOL WALTER ANTOVILLE AUSTIN CLAUDE ZAPP 

by his agent (signed) Joun BENE by his agent (signed) JoHN BENE 


Pit UrBAN DESJARDINS 
by his agent (signed) JoHN BENE 


UNDERWRITER 


To the best of our knowledge, information and belief the foregoing constitutes full, true and 
plain disclosure of all material facts in respect to the offering of the securities referred to above as required 
by Part VII of the Securities Act, 1962 (British Columbia), by Section 39 of the Securities Act (Ontario), 
under the Quebec Securities Act, by Part IX of The Securities Act 1955 (Alberta), by Section 39 of the 
Securities Act 1954 (Saskatchewan), by Section 13 of The Securities Frauds Prevention Act (New Bruns- 
wick), and there is no further material information applicable other than in the financial statements or 
reports where required or exigible. In respect of the matters which are not within our knowledge we have 
relied upon the accuracy and adequacy of the foregoing. 


NESBITT, THOMSON AND COMPANY, LIMITED 


by: (Signed) J. M. McConneELi 


The following are the names of every person having an interest either directly or indirectly to the 
extent of not less than 5% in the capital of Nesbitt, Thomson and Company, Limited: A. D. Nesbitt, 
J. I. Crookston, J. R. Oborne, H. E. Murray and N. R. Calder. 
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James Dormer McCarthy 
Edgar Roger Montgomery 
Sol Walter Antoville 
George Douglas Goodfellow 
Austin Claude Zapp 

Gene Cedric Brewer 


Marshall Rutan Leeper 


OFFICERS: 


Gene Cedric Brewer 

John Gustav Bene 

Pit Urban Desjardins 
George Douglas Goodfellow 
James Dormer McCarthy 
Geoffrey Huish Tullidge 
Austin Claude Zapp 

Stanley Edwin Banning 
Colin Warner 


Henry Fielding Green 


Lumberman 

Certified Public Accountant 
Executive 

Sales Manager 
Lumberman 

Executive 


Lumberman 


Chairman of the 
Board of Directors 


President 
Vice-President 
Vice-President 
Vice-President 
Vice-President 
Vice-President 
Comptroller 
Treasurer 


Secretary 


CERTIFICATE 


2288 Mathers Avenue, 
West Vancouver, B.C. 


782 Kristen Crescent, 
Eugene, Oregon, U.S.A. 


875 Fifth Avenue, 
New York, N.Y., U.S.A. 


480 Lakeshore Road, 
Ville de Lery, Quebec. 


635 Devonshire Avenue, 
Woodstock, Ontario. 


46 Annandale Drive, 
Chappaqua, N.Y., U.S.A. 


3255 Chambers Street, 
Eugene, Oregon, U.S.A. 


46 Annandale Drive, 
Chappaqua, N.Y., U.S.A. 


2830 S.W. Marine Drive, 
Vancouver, B.C. 


6252 McCleery Street, 
Vancouver, B.C. 


480 Lakeshore Road, 
Ville de Lery, Quebec. 


2288 Mathers Avenue, 
West Vancouver, B.C. 


2850 S.W. Marine Drive, 
Vancouver, B.C. 


635 Devonshire Avenue, 
Woodstock, Ontario. 


4466 Price Crescent, 
Burnaby, B.C. 


580 West 64th Avenue, 
Vancouver, B.C. 


3157 Dickinson Crescent, 
West Vancouver, B.C. 


Pursuant to a resolution duly passed by its Board of Directors the applicant company hereby applies for 


listing of the above mentioned securities on The Toronto Stock Exchange, and the undersigned officers thereof 
hereby certify that the statements and representations made in this application and in the documents submitted 
in support thereof are true and correct. 


WELDWOOD OF CANADA LIMITED 


ec “JOHN BENE”, 
1 Corporate President 
2 “H. F. GREEN”, 
Secretary 
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